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FREEDOM BROADCASTING OF NEW YORK, INC., a wholly-owned
subsidiary of Freedom Broadeasting, Inc. :
Albany, New York

Ladies and Centlemen:

Reference is made to the CBS Television Network Affiliation Agreement
between ug, 28 amended, without limitation, by those certain letier agreements
dated September 23, 1998 (the “1998 Amendment"), October 22, 2001 {the
%3001 Amendment™), December 2, 2003 (the “2003 Amendment”), July 14,
2006, s clarified by Clarification dated August 21, 2006, (the “2006
Amendment™), and the amendment entered during 2009 dealing with, inter alla,
~ the amount of Broadcaster's Annual NFL Contribution (the "2009

Amendment”) (the 1998 Amendment, 2001 Amendment, 2006 Amendment and
2009 Amendment, collectively, the “NFL Amendments™), relating to broadcast
station WRGB at Albany, New York, and other agreements between us with
respect therelo (collectively, the “Affiliation Agreement”).

By this amendment (the “2012 Amendment”), you and we have agreed to
further amend the Affiliation Agrcement ss follows. Capitalized terms not
otherwise defined herein shall heve the meaning ascribed fo them in the |

Affiliation Agreement.

l. In order to extend certain provisions of the Affiliation
Agreement that otherwise would expire on August 31, 2012:

i The definition of “NFL Agreement” shall be amended 10
reflect the extension of CBS Network rights to telecast NFL
games through the 2013-14 NFL Season,

ii. The definition of the term “NFL Broadcast Period” shall
be amended to extend from September 1, 2009, {hrough August

31,2014,

fii. It is acknowledged that the provisions of the Affiliation
Agreement dealing with (a) Exclusivity Arrangements or
Additional Bxclusivity Arrangements, as the case may be, (b)
Affiliated Station's NFL Inventory, (¢) Affiliated Station's SEC
Inventary, and (d) Affilime Participation in certain revenues
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(i.e., Video on Demand and Internet Streaming revenues), will
remain in effect through the NFL Broadeast Period, ie, through

August 31, 2014,

iv,  Subject to the amendmenls set forth herein, all other
provisions of the NFL Amendments that would ofherwise expire
as of August 31, 2012, shall be extended through the NFL

Broadcast Period, {.e., through August 31, 2014.

9. In order 1o correct a previous error in trangeribing the parties’
agreement as to the minimum number of 30-second units of Inventory to be
made available for sale by Broadcaster in or adjacent to back-to-back NFL
Games, subparagraph (i) of the provision concerning NFL Inventory shall be
amended by substimting the words “twenty-seven (27)" for “twenty-eight (28"

in said subparagraph.

A To reflect an adjustmént in Affiliated Station’s Annual NFL
Contribution, the following shall be added at the end of the applicable
paragraph of the Affiliation Agreement;

Effective from September 1, 2012, 10 August 31, 2014,

Affiliated Station's Annual NFL Contribution ghall
¢l forth in Schedule A, which is

made & part hereo

4, To the extent that the Affiliation Agreement is renewed,
amended or modified prior to August 31, 2014, the provisions conoerning (a)
Exclusivity Amsngements or Additions] Exclusivity Arrangements, as the case
may be, (b) Affiliated Station’s NFL Inventory, (¢) Affiliated Station's SEC
Tnventory, and (d) Affiliate Parficipation in certain revenves (ie, Video on
Demand and Internet Streaming revenues), and other provisions of the NFL
Amendments (s extended and/or amended), shall be incorporated in their
entitety In such amendment 16, or renewal of, this Affilintion Agreement with -
respeot to any period before August 31, 2014, and such provisians will not be -
amended or modlfied by CBS without the approval of The Board of Direciors of
CBS Television Network Affiliates Association, which approval may be granted

or withheld in its sole and sbsolute discretion,

5,  To the extent that the Affiliation Agrecment is renewed,
smended or modified prior 1o December 31, 2014, the provisions of the 2003
Amendment (as extended and/or amended), shall be incorporated, in their
entirely in such smendment fa, or renewal of, this Affiliation Agreement with
respect to any period before December 31, 2014, and such provisions will not be
amended or modified by CBS without the approval of The Board of Directors of
CBS Television Network Affiliates Association, which approval may be granted

or withheld in its sole and absolute discretion.
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In all other respects, the terms of the Affiliation Agreement, as amended, are
hereby confirmed and ratified.

Please signify your agreement to the foregoing by executing the Agreemeni in
the space indicated below and returning one original executed copy of the same
lo Kir Haines, CBS Affiliate Relations, 7" Flaox, 51 West 52 Street, New

Yark, New York 10019,

Very truly yours,

CBS Affiliate Relations
A Unit of CBS Corporation

By: W‘““““"

Mame: Diang Wilkin
Title: President

Agreed and Acceptedjthls ___ dayof __, 2011 AT
M\LN Z—M{f\
{ ? .

WG

Mt, Tom Herwitz

President

Freadom Broadeasting, Inc.
17666 Fiich

Irvine, CA 92614
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CRS TELEVISION NETWOPRE
A Division of CBS Inc.

AFFILIATION AGREEMENT

CBS TELEVISION NETWORK, A Division of CBS Inc., 51 West 52 Street, New York, New York
10019 ("CBS"), and FREEDOM COMMUNICATIONS, INC., 1400 Balltown Road, Schenectady,
New York 12309 ("Broadcaster"), licensed to operate television station WRGB at Albany/Schenectady,
New York on channel number 6 ("Affiliated Station"), hereby mutually covenant and agree, as of the
29th day of January, 1996, as follows:

1. Offer, Acceptance and Delivery of Network Programs.

Broadcaster shall have a “first call" on CBS nerwork television programs ("INetwork Programs”) as
p & &
follows: )

()  Offer of Network Programs.

CBS shall offer to Broadcaster for broadcasting by Affiliated Station those Nerwork Programs which
are 10 be broadcast on a network basis by any television broadcast station licensed 1o operate in Affiliated
Station's community of license.

(b)  Acceprance of Network Programs.

As to any offer described in Paragraph 1(2) of this Agreement, Broadcaster may accept such offer
only by notifying CBS, by means of CBS's computer-based communications system, of such acceptance
within 72 hours (exclusive of Saturdays, Sundays and holidays), or such longer period as CBS may specity
therein, after such offer; provided, however, that, if the first broadcast referred to in such offer is
scheduled to occur less than 72 hours after the making of the offer, Broadcaster shall notify CBS of the
acceprance or rejection of such offer as promptly as possible and in any event prior to the first broadcast
time specified in such offer. Such acceptance shall constitute Broadcaster's agreement that Affiliated
Station will broadcast such Network Program or Programs in accordance with the terms of this
Agreement and of such offer, and so long as Affiliated Station so broadcasts such Network Program or
Programs, CBS will not, subject to its rights in the program material, authorize the broadcast thereof on a
nerwork basis by any other television broadcast station licensed to operate in Affiliated Station's
community of license; provided, however, that CBS shall have the right to authorize any television
broadcast station, wherever licensed to operate, to broadcast any Network Program consisting of an
address by the President of the United States of America on a subject of public importance or consisting
of coverage of a marter of immediate national concern. If, as to any Network Program offered hereunder,
Broadcaster does not notify CBS as provided for in this Paragraph 1(b), Broadcaster shall have no rights
with respect to such Nerwork Program, and CBS may offer such Nerwork Program on the same or
different terms to any other television broadcast station or stations licensed to operate in Affiliated

-



f license; provided, however, that, if any Network Program offered hereunder is
accepted by Affiliated Station, upon any other terms or ‘conditions to which CBS agrees in writing, then
the provisions of this Agreement shall apply to the broadcast of such Network Program except to the
extent such provisions are expressly varied by the terms and conditions of such acceprance as so agreed to

by CRBS.

Station's community o

(c)  Delivery of Network Programs.

Any obligation of CBS 1o furnish Network Programs for broadcasting by Affiliated Station is
subject to CBS's making of arrangements satisfactory to it for the delivery of Network Programs to

~

Aﬂiiia ed Station.

1o

Payment 1o Broadcasters.
(a)  Definitions.

(1) "Live Time Period" means the time period or periods specified by CBS in its initial
offer of a Network Program to Broadcaster for the broadceast of such Network
Program over Affiliated Station; (i) "Affiliated Station's Nerwork Rate" shall be
$5,265 and is used herein solely for purposes of computing payments by CBS to
Broadcaster; (iii) "Commercial Availability" means a period of time made available by
CRS during a Network Commercial Program for one or more Network Commercial
Announcements or local cooperative commercial announcements; and (iv) "Network
Commercial Announcements" means a commercial announcement broadcast over
Affiliated Station during 2 Commercial Availability and paid for by or on behalf of
one or more CBS advertisers, but does not include announcements consisting of
billboards, credits, public service announcements, promotional announcements and
announcements required by law.

(b)  Payment for Broadcast of Programs.

For each Nerwork Commercial Program or portion thereof, except those specified in Paragraph 2(c)
hereof, which ts breadcast over Affiliated Station during the Live Time Period therefor and the Live Time
Period for which is set forth in the 1able below, CBS shall pay Broadcaster the amount resulting from
multiplying the following:

(1) Affiliated Station's Network Rate; by

(1) the percentage set forth below opposite such time period (which, unless otherwise
specified, is expressed in Affiliated Station's then-current local time); by

(1i1) the fraction of an howr substantially occupied by such program or portion thereof; by

(iv) the fraction of the aggregate length of all Commercial Availabilities during such
program or portion thereof occupied by Nerwork Commercial Announcements.

CAR Affiliation Agresment
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Monday through Friday

7:00am. - 1000 am. ... .. 11.2%
10:00 aum. - 12:00 pam. oo 15%
1200 pm. - 400 pm. ... ... . 6%
400 pm.- 5:00pm. ... ... 12%
500pm.- 8:00pm. .. ... 15%
8:00 pm. - 11:00 pom. ... L 30%
1100 pom. - 12:00 am. ... 15%
Saturday
8:00 am. - %00 am. ... . . 7%
9:00am. - 500 pm. ... ..o 12%
500 pm.- 800 pam. . ... o 15%
8:00 pom. - 11:00 pm. ... L 30%
11:00 pom. - 12:00 am. ... 15%
Sunday
11:30 am. - 5:00pm. ... .o 12%
500 pm.- 7200 pm. ... ... L 15%
700 pm. - 18:00pm. ... 30%
11:00 pom. - 12:00 am. ... oo 15%

For each Network Program or portion thereof, except those specified in Paragraph 2(c) hereof, which
is broadcast by Affiliated Station during a time period other than the Live Time Period therefor and
the Live Time Period for which is set forth in the table above, CBS shall pay Broadcaster as if
Affiliated Station had broadcast such program or portion thereof during such Live Time Period, except
that:

(1) if the percentage set forth above opposite the time period during which Affiliated
Station broadcast such program or portion thereof is less than that set forth opposite
such Live Time Period, then CBS shall pay Broadcaster on the basis of the time

“period during which Affiliated Station broadcast such program or portion thereof;
and

(i1) if the time period or any portion thereof during which Affiliated Station broadeast
such program is not set forth in the table above, then CBS shall pay Broadcaster in
accordance with Paragraph 2(c) hereof.

(c) Payment for Broadcast of Other Programs.

For the following programs, the percentages listed below (rather than those daypart percentages
set forth in the table in Paragraph 2(b) hereinabove) shall be used in computing payment to Affiliated
Station:

S 3
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per telecast for
delayed clearance

Monday - Friday CBSEVENINGNEWS . ... .o vt 5%
CBS SPOTTS PIOGIAITIS « v vttt ettt e e et e e e e e 0%
CBSSUNDAY MORNING and FACETHENATION ... .. . .. 8%

Notwithstanding the payment obligations set forth in Paragraph 2(b) above, CBS shall pay
Broadcaster such amounts as specified in CBS's program offer for Network Programs broadcast by
Affiliated Station consisting of (i) special event programs (including, but not limited to, such programs as
awards programs, mini-series, movie specials, entertainment specials, special-time-period broadcasts of
regularly-scheduled series, and news specials such as political conventions, election coverage, presidential
inaugurations and related events), (it) paid political programming, and (iii) programs for which CBS
specified a Live Time Period, or which Affiliated Station broadcast during a time period, any portion of
which is not set forth in the table above.

(d)  Deduction.

From the amounts otherwise payable to Broadcaster hereunder, there shall be deducted, for each
week of the term of this Agreement, a sum equal to 168% of Affiliated Station's Network Rate.

() Changes in Rate.

CBS may reduce Affiliated Station's Network Rate in connection with a re-evaluation and reduction
of the Affiliated Station Network Rate of CBS's affiliated stations in general, by giving Affiliated Station
at least thirty-days' prior notice of such reduction in Affiliated Station's Netrwork Rate in which event
Broadcaster may terminate this Agreement, effective as of the effective date of any such reduction, on not
less than fifteen-days' prior notice to CBS. In order to reflect differences in the importance of
compensation payments to stations in markets of varying size, the size of any general reduction of the
Network Rate of CBS's affiliated stations pursuant to this Paragraph 2(e) may vary to a reasonable degree
according 1o each station's market-size category (i.e., 1-50, 51-100, 101-150 or 151+). Further, CBS agrees
that in the event of such an across-the-board rate reduction, Affiliated Station's Network Rate shall be
reduced accordingly until the next annual anniversary date of the contract, at which time the Network
Rate will be restored to the previous level and a retroactive adjustment shall be made to make up the
difference in compensation, unless CBS and Broadcaster mutually agree to substitute some other benefit of
equal value.

()  Time of Payment.
CBS shall make the payments hereunder reasonably promptly after the end of each four-week or

five-week accounting period of CBS for Network Commercial Programs broadcast during such
accounting period.
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(g  Reports.

Broadcaster shall submit to CBS in the manner requested by CBS such reports as CBS may
reasonably request concerning the broadcasting of Network Programs by Affiliated Station.

Term and Termination.

L

@  Term.

The term of this Agreement shall be the period commencing on February 1, 1996 and expiring on
January 31, 2006; provided, however, that, unless Broadcaster or CBS shall notify the other at least six
months prior to the expiration of the original period or any subsequent five-year period that the part
giving such notice does not wish to have the term extended beyond such period, the term of this
Agreement shall be automarically extended upon the expiration of the original pﬂriod and each subsequent
extension thereof for an additional period of five years. NOLWIEHSEande any prowsxoﬁ of any offer or
acceptance under Paragraph 1 hereof, upon the expiration or any termination of the term of this
Agreement, Broadcaster shall have no right whatsoever to broadcast over Affiliated Station any Network
Program.

(b)  Termination on Transfer of License or Interest in Broadcaster.

Broadcaster shall notify CBS forthwith if any application is made to the Federal Communications
Commission relating to a transfer either of any interest in Broadcaster or of Broadcaster's license for
Affiliated Station. In the event that CBS shall reasonably disapprove of the proposed transferee, CBS shall
have the right to terminate this Agreement effective as of the effective date of any such transfer (excepr a
transfer within the provisions of Section 73. 3540(@ of the Federal Communications Commission's present
Rules and Regulations) by giving Broadcaster notice thereof, and of its reasons for disapproving of the
proposed transferee, within thm:y days after the date on which Broadcaster gives CBS notice of the
making of such application. If CBS does not so terminate this Agreement, Broadcaster shall, prior to the
effective date of any such transfer of any interest in Broadcaster or of Broadcaster's license for Affiliared
Station, and as a condition precedent to such transfer, procure and deliver to CBS, in form reasonably
satisfactory to CBS, the agreement of the proposed transferee that, upon consummation of the transfer,
the transferee will unconditionally assume and perform all obligations of Broadcaster under this
Agreement. Upon delivery of said agreement to CBS, in form satisfactory to it, the provisions of this
Agreement applicable to Broadcaster shall, effective upon the date of such transfer, be applicable to such
transferee.

Broadcaster's obligations to procure the assumprtion of this Agreement by any transferee of
ffiliated Gration as a condition precedent to such transfer shall be deemed to be of the essence of this
Agreement; further, Broadcaster expressly recognizes that money damages will be inadequate 1o
compensate CBS for the breach of such obligation, and that CBS shall accordingly be entitled to equitable
relief to enforce the same.

() Termination on Change of Transmitter Location, Power, Frequency or Hours of Operation
of Affiliated Station.

CAR Affiliation Agreement
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Broadcaster shall notify CBS forthwith if application is made to the Federal Communications
Commission to modify the transmitter location, power or frequency of Affiliated Station or Broadcaster
plans to modify the hours* of operation of Affiliated Station. CBS shall have the right to terminate this
Agreement, effective upon the effective date of such modification, by giving Broadcaster notice thereof
within thirty (30) days after the date on which Broadcaster gives CBS notice of the application or plan
for such modification. If Broadcaster fails to notify CBS as required herein, then CBS shall have the
right to terminate this Agreement by giving Broadcaster thirty (30) days’ notice thereof within thirty
(30) days of the date on which CBS first learns of such application.

*Except that adding or deleting hours of operation between 2AM and 6AM shall not be cause é;%
for termination under this paragraph.

(@) Termination in the Bvent of Bankruptcy.

Upon one (1) month’s notice, CBS may terminate this Agreement if a petition in bankruptcy is
filed by or on behalf of Broadcaster, or Broadcaster otherwise takes advantage of any insolvency fTaw,
or an involuntary petition in bankruptcy is filed against Broadcaster and not dismissed within thirty (30)
days thereafter, or if a receiver or trustee of any of Broadcaster’s property is appointed at any time and
such appointment is not vacated within thirty (30) days thereafter (it being understood that Broadcaster
will have a similar right of termination upon the occurrence of any such event with respect to CBS).

(e) Termination in the Event of Breach.

Each party, effective upon notice to the other, may, in addition to its other rights, terminate this
Agreement if any material representation, warranty or agreement of the other party contained in this
Agreement has been breached.

4, Use of Network Programs.
() General.

Broadcaster shall not broadcast any Network Program over Affiliated Station unless such
Network Program has first been offered by CBS to Broadcaster for broadcasting over Affiliated Station
and has been accepted by Broadcastér in accordance with this Agreement. Except with the prior written
consent of CBS, Broadcaster shall neither sell any Network Program, in whole or in part, or any time
therein, for sponsorship, nor otherwise use Network Programs except as specifically authorized in this
Agreement. Affiliated Station shall not broadcast any commercial announcement or announcements
during any interval, within a Network Program, which is designated by CBS to Affiliated Station as
being for the sole purpose of making a station identification announcement. Broadcaster shall, with
respect to each Network Program broadcast over Affiliated Station, broadcast such Network Program in
its entirety (including but not limited to commercial announcements, billboards, credits, public service
announcements, promotional announcements and network identification), without interruption,
alteration, compression, deletion or addition of any kind, from the beginning of the Network Program
to the final system cue at the conclusion of the Network Program. Nothing herein shall be construed as
preventing Broadcaster’s deletion of (i) part of a Network Program in order to broadcast an emergency

CAR Affilistion Agreement
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I

nnouncement or news bulletin; (ii) a promotional announcement for 2 Nerwork Program not to be
b oadcast over Affiliated Station (provided that Affiliated Station shall broadcast 2n alternative
promotional announcement for CBS nerwork programming in place of the deleted promotional
announcement); (iii) such words, phrases or scenes as Broadcaster, in the reasonabh exercise of its
judgment, determines it would not be in the public interest to broadcast over Affiliated Station; provided,
however, that Broadcaster shall not substitute for any material deleted pursuant to this clause (iif) any
commercial or promotional announcement of any kind whatsoever; and provided further that Broadcaster
shall notify CBS of every such deletion within 72 hours thereof. Broadcaster shall not, without CBS's
prior written consent, authorize or permit any Network Program, recording, or other material furnished
by CBS to Broadcaster or Affiliated Station hereunder to be recorded, duplicated, rebroadcast,
retransmitted or otherwise used for any purpose whatsoever other than broadcasting by Affiliated Station
as provided herein; except that Broadcaster may assert a right 1o carriage of Affiliated Station's signal by a
cable SSTEIn pursuant 1o the provisions of Section 4 of thg Cable Consumer Protection and Competition
Act of 1992 ("the 1992 Cable Act") and may, to the extent pbrmmed by paragraph 4(b) hereof, grant
consent to the retransmission of such signal by a cable system or other multichannel video programming
distributor, as defined by said Act, pursuant to the provisions of Section 6 thereof.

(b)  Retransmission Consent,

Broadcaster may grant consent to the retransmission of Affiliated Station's signal by a cable system
or other multichannel video programming distributor pursuant to the provisions of Section 6 of the 1992
Cable Act (hereafter "retransmission consent"), provided that one of the following conditions applies at
the time retransmission consent is granted:

() the cable system or other multichannel program service on which Affiliated Station's signal is
to be retransmitted serves television homes within Affiliated Station's television market;

(i) the majority of television homes served by the cable system or other multichannel program
service on which Affiliated Station's signal is to be retransmitted are within a county or
community in which Affiliated Station's signal is, and has been since October 5, 1992,
"significantly viewed" as defined in Section 76.54 of the FCC's rules; or

(i11) the-cable system or other multichannel program service on which Affiliated Station's signal is
to be retransmirted carried such signal on October 5, 1992, and does not receive such signal by
satellite delivery.

Notrwithstanding anythino to the contrary in the foregoing, in no case shall retransmission consent
be granted to a telev151on receive-only satellite service, or a direct broadcast satellite service, if Affiliared
Smmon s signal is to be retransmitted by such service to television homes outside of Affiliated Station's



relevision market other than "unserved household(s)," as that term is defined in Section 119(d) of Title 17,
United States Code, as in effect on October 5,1992. For purposes of this paragraph, a station's "television
I

(c)  Taped Recordings of Network Programs.
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of the Network Program so recorded and erased.
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Rejection, Refusal, Substitution and Cancellation of Network Programs.
(a)  Rights of Broadcaster and CBS.

With respect to Nerwork Programs offered to or already accepted hereunder by Broadcaster, -
nothing in this Agreement shall be construed to prevent or hinder:

(1) Broadcaster from rejecting or refusing any such Network Program which Broadcaster
reasonably believes to be unsatisfactory or unsuitable or contrary to the public
interest, or from substituting a program which, in Broadcaster's opinion, is of greater
local or national importance; or

(11) CBS from substituting one or more other Network Programs, in which event CBS
shall offer such substituted program or programs to Broadcaster pursuant to the
provisions of Paragraph 1 hereof; or

(i11) CBS from canceling one or more Network Programs.
(b)  Notice.

In the event of any such rejection, refusal, substitution or cancellation by either party hereto, such
party shall notify the other thereof as soon as practicable by telex or by such computer-based
communications system as CBS may develop for notifications of this kind. Nortice given to CBS shall be
addressed to CBS Affiliate Relations.

6.  Disclosure of Information.

CBS shall endeavor in good faith, before furnishing any Network Program, to disclose to Broadcaster
informarion of which CBS has knowledge concerning the inclusion of any matter in such Nerwork
Program for which any money, service or other valuable consideration is directly or indirectly paid or
promised to, or charged or accepred by, CBS or any employee of CBS or any other person with whom
CBS deals in connection with the production or preparation of such Network Program. As used in this
Paragraph 6, the term "service or other valuable consideration” shall not include any service or property
furnished without charge or at a nominal charge for use in, or in connection with, any Nerwork Program

.9
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"unless it is so furnished in consideration for an identification in 2 broadcast of any person, product,
service, trademark, or brand name beyond an identifi
¢

fication which is reasonably related to the use of such
service or property on the broadcast,” as such words are used in Section 317 of the Communications Act
of 1934 as amended. The provisions of this Paragraph 6 requiring the disclosure of informarion shall not
apply in any case where, because of a waiver granted by the Federal Communications Commussion, an
announcernent is not required to be made under said Section 317. The inclusion in any such Nerwork
Program of an announcement required by said Section 317 shall constitute the disclosure to Broadeaster
required by this Paragraph 6.

7. Indemnification,

CBS will indemnify Broadcaster from and against any and all claims, damages, liabilities, costs and
expenses arising out of the broadeasting, pursuant to this Agreement, of Nerwork Programs furnished by
CBS 1o the extent that such claims, damages, liabilities, costs and expenses are (i) based upon alleged libel,
slander, defamation, invasion of the right of privacy, or violation or infringement of copyright or literary
or dramaric rights; (i) based upon the broadeasting of Network Programs as furnished by CBS, without
any deletions by Broadcaster; and (iii) not based upon any marerial added by Broadcaster to such Netrwork
Programs (as to which deletions and added marerial Broadcaster shall, to the like extent, indemnify CRS,
all nerwork advertisers, if any, on such Nerwork Program, and the advertising agencies of such
advertisers). Furthermore, each party will so indemnify the other only if such other party gives the
indemnifying party prompt notice of any claim or litigation to which its indemnity applies; it being
agreed that the indemnifying party shall have the right to assume the defense of any or all claims or
litigation to which its indemnity applies and that the indemnified party will cooperate fully with the
indemnifying party in such defense and in the settlement of such claim or litigation. Except as herein
provided 1o the contrary, neither Broadcaster nor CBS shall have any rights against the other party hereto
for claims by third persons or for the non-operation of facilities or the non-furnishing of Nerwork
Programs for broadcasting if such non-operation or non-furnishing is due to failure of equipment, action
or claims by any. third person, labor dispute or any cause beyond such party's reasonable control.

8. News Reports Included in Affiliated Station's Local News Broadcasts.

As provided in the agreements pertaining to CBS Newsnet and CBS regional news cooperatives (bur
as a separate obligazion of this Affiliation Agreement as well), Broadcaster shall make available, on request
by CBS News, coverage produced by Affiliated Station of news stories and breaking news events of
national and/or regional interest, to CBS News and to regional news cooperatives operated by CBS News.
Affiliated Station shall be compensated at CBS News' then-prevailing rates for marerial broadcast by CBS
News or included in the national Newsnet service.

9.  Non-Duplication of Network Programs.
(a)  For purposes of this paragraph, a television starion's "Network Exclusivity Zone" shall mean

the zone within thirty-five (35) miles of the station's reference points, or, in the case of a "small market
relevision station,"as defined in Section 76.92 of the FCC rules, the zone within 55 miles of said reference

.9
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points; provided, however, that in no case shall the "Nerwork Exclusivity Zone" include an area within
the Designated Market Area ("DMA") ost recently determined by the A. C. Nielsen Company, of
another CBS Television Network Artmz e. A station's "reference points” for purposes of this paragraph
shall be as defined in Section 73.658(m) of the FCC rules, and shall be deemed to include, with respect to a
stat on in 2 hyphenated market, the reference points of each named communiry in that marker.

(b} Broadcaster shall be entitled o exercise, within Affiliated Station's Nerwork Exclusiviry
Zone, the protection against duplication of network programming, as provided by Sections 76.92 through
76.97 of the FCC rules, with respect 1o a Nerwork Program during the period beginning one (I} day
before and ending seven (7) days after the delivery of such Network Program by CBS to Broadcaster;
provided, however, that such right shall apply only to Network Programs broadcast in the live time
period as offered or on no more than 2 one day delay 2s accepted by CBS; and provided further that
nothing herein shall be deemed to preclude CBS from granting to any other broadcast television station
licensed to any other community similar network non-duplication rights within that station's Network
Exclusivity Zone, and Broadcaster's aforesaid right of network non-duplication shall not apply with
respect to the transmission of the programs of another CBS affiliate (current or future) by a "community
unit,” as that term s defined by the rules of the FCC, located (wholly or partially) within the area in
which Broadcaster's Network Exclusivity Zone overlaps the Network Exclusivity Zone of that other CBS
affiliate.

(c)  Broadcaster's network non-duplication rights under this paragraph shall be subject 1o
cancellation by CBS on six (6) months written notice to Broadcaster. Any such cancellation by CBS shall
not affect any of the other rights and obligations of the parties under this Agreement.

10.  Assignment, Conveyance and Conditions for Use of Descramblers.
(a)  For value received, CBS hereby conveys, transfers, and assigns to Broadcaster, all of its rights,
title and interest in and to the rangible personal property consisting of two (2) Videocipher 1B

Descramblers (the "Descramblers' ) subject to the following conditions:

(1) Broadcaster may not assign 1ts rights in the Descramblers to any party without CRBS's
~written approval.

(11) At the termination or expiration of this Agreement, Broadcaster's rights in the
Descramblers shall cease and Broadcaster shall take appropriate steps to assign the
Descramblers to CBS.

(b)  Broadcaster shall use the Descramblers solely in connection with the broadcast rights granted
and specified in the Agreement.
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(c)  CBS makes no warranties whatsoever, either express or implied, in respect of the equipment
including, but not limited 1o, any warranties of merchantability or fitness for a particular purpose.

(d)  Broadcaster shall be solely responsible for any and all installation and other related costs or
charges in connection with the use and installation of the Descramblers. Broadcaster shall at all times use
and maintain the Descramblers as instructed by CBS and the manufacturer and shall use its best efforts to
assure that the Descramblers are kept in good condition and that no tampering with the Descramblers or
other breach of security, as defined in subparagraph (g) below, occurs. Broadcaster shall promptly notify
the CBS Sarellite Management Center by telephone of any defect or failure in the operation of the
Descramblers and shall follow such procedures as are established by CBS for the replacement or repair of
the Descramblers. CBS shall be responsible for the cost of correcting any defect or of rectifying any
failure of the Descramblers to operate during the Term of the Agreement, provided that Broadcaster shall
be responsible for any costs associated with its failure to follow the prescribed procedures.

() Inaddition to its rights under paragraph 7 of the Agreement, CBS will not be liable for any
damages resulting from the operation of the Descramblers or from the failure of the Descramblers to
function properly or, any loss, cost or damage to Broadcaster or others arising from defects or
non-performance of the Descramblers.

() If Broadcaster makes any use of the Descramblers in violation of the terms and conditions of
this Agreement, said use shall be a material breach of this Agreement.

(g9 Should Broadcaster's willful acts or negligence result in any breach in the security of the two
Descramblers covered by this Agreement, such breach of security shall be a material breach of this
Agreement. Breach of security shall include but not be limited to any theft of all or part of the
Descramblers, any unauthorized reproduction of all or part of the Descramblers, any unauthorized
reproduction of the code involved in descrambling the network feed from CBS to Broadeaster, or any
related misappropriation of the physical property or intellectual property contained in the Descramblers.

11.  General.

(a)  Asof the beginning of the term hereof, this Agreement takes the place of, and is substitured
for, any and all television affiliation agreements heretofore existing berween Broadcaster and CBS
concerning Affiliated Station, subject only to the fulfillment of any obligations thereunder relating to
events occurring prior to the beginning of the term hereof. This Agreement cannot be changed or
terminated orally and no waiver by either Broadcaster or CBS of any breach of any provision hereof shall
be or be deemed to be a waiver of any preceding or subsequent breach of the same or any other provision
of this Agreement.

(b)  The obligations of Broadcaster and CBS under this Agreement are subject to all applicable
federal, state and local law, rules and regulations (including but not limited to the Communications Act of
1934 as amended and the Rules and Regulations of the Federal Communications Commission) and this
Agreement and all marters or issues collateral thereto shall be governed by the law of the State of
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(d)  Unless specified otherwise, all notices given hereunder shall be given in writing, by personal
delivery, mail, telegram, telex system or private wire at the respective addresses of Broadcaster and CBS set
forth above, unless either party at any time or times designates another address for itself by notifying the
other party thereof by certified mall, in which case all notices to such party shall thereafter be given ar its
most recently so designated address. Nortice given by mail shall be deemed given on the date of mailing
thereof with postage prepaid. Notice given by telegram shall be deemed given on delivery of such
telegram to a telegraph office with charges therefor prepaid or to be billed to the sender thereof. Notice
given by private wire shall be deemed given on the sending thereof,

(¢)  Thetitles of the paragraphs in this Agreement are for convenience only and shall not in any
way affect the interpretation of this Agreement.

IN WITNESS WHEREQF, the parties hereto have executed this Agreement as of the date first above

Written.

FREEDOM COMMUNICATIONS, INC. CBS TELEVISION NETWORK.
A Division of CBS Inc.

By %KTW o Sz
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September 23, 1998
FREEDOM COMMUNICATIONS, INC.
Albany, Wew York

Gentlemes:

The purpose of this latter agreement (the “Agreement”) s to set forth our agreement as to
certain amendments 10 that certain CBS Television Network Affiliation Agreement (the
"4 fiiliation Agreement”) berween you and us relating to broadeast station WRGE at Albany,
New York , and other agreements between you and us with respect theteto. Capitalized terms
nat otherwise defined in this letter agresment will have the meaning ascribed thereto in the
Affilistion Agreement. :

A Amendments to Agreement. You and we agree that the Affiliation Agreement shall be
amended as follows: '

1. Paragraph 1(a) of the Affiliation Agreement is hereby amendéd by adding anew sentence at
the end of the parsgraph which shalf read in its emtirety as follows: :

CBS shell, dusing the NFL Broadcast Period, offer to Broadcaster for broadeasting by
Affiliated Station those NFL Games the broadcast rights to which were acquired by CBS
pursuant to the NFL Agreement.

2. In order to implement a new agreement regarding Affiliated Station's exclusivity as to the
transmission of Network Programs on non-broadcest media, Paragraph 1(b) of the Affiliatien
Agreement is &mended by deleting the portion of Paragraph 1(b) that begins after the first
sentence of that Paragraph in its entirety and inserting the following in lieu thereof:

Such acceptance shall constitute Broadeaster's agreement that Affilisted Station
will broadcast such Network Program or Network Programs in accordance with the
terms of this Agreement and of such offer, and 5o long as Affiliated Station so
broadeasts such Network Program or Network Programs, CBS will not (i) authorize the
broadeast thereof on a network basis by any other broadcast station licensed to operate
in Affiliated Station’s community of licenss or (ii) except as otherwise provided in
Faragraph 1(d) below, distribute, authotize or permit the distribution of Network
Programs to or by means of any Video System available to viewers in Affiliated
Station's designated market avea as dsfined by Nielsen Media Research, Inc. ("DMA"),
at any time during the Exclusivity Peried; provided, however, that the covenants and
provisions set forth in clause (i) of this Paragraph 1(b) (the "Exclusivity
Arrangements®) shall not be applicable to (A) any Network Program the broadcast
rights to which were acquired prior to the date hereof or to the distribution rrengements
described in that certain letier from Howard F. Jaeckel, Esq. to Kurt A. Wimmer, Esg.,
dated Sepiernber 23, 1998, or (B) as to any Licensed Network Program oot covered by
Clause (A), except as provided in Paragraph 1(e). If, as to any Network Program
offered hereunder, Broadcaster doss not notify CBS as provided for in this Paragraph
1{b), Broadeaster shall have no rights with respect to such Network Program, and CBS
may offer such Network Program on the same or different terms to any other ielevision
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brosdeast station or stations licensed 1o operate in Affiliated Station’s community of
license: provided, however, that, if any Network Program offered hereunder is accepted
by Affilisted Stetion, upon any other terms or conditions to which CBS agrees in
writing, then the provisions of this Agreement shall apply to the broadeast of sueh
Network Program except to the extent such provisions are expressly varied by the terms
and conditions of such acceptance as so agreed w by CBS.

3. Paragraph | of the Affiliation Agreement is hereby smended by adding 2 new Paragraph [(d)
thereto which ehall read in its entirety as follows:

(d)  Exception to the Exclusivity Period. Notwithstanding Paragraph 1(b) to
the contrary, Network Programs may be distributed by CBS to or by means of any
Video System prior 1o the expiration of the Exclusivity Period in the limited
circumstances described below provided that such Network Programs ere distributed by
CRS in accordance with the terms of this Paragraph 1(d).

(i) CRS-Produced News Foctage and Segments. CBS may distribute to or
by means of other Video Systems any News Segment or News Faotage produced by or
on behalf of CBS News following the broadcast of such News Segment (which may
include News Footage gathered by Affiliated Station pursuant to the news service and
cooperative arrangement, currently doing business under the name "CBS NewsPath,”
established by Schedule B 1o the Affiliation Agreement (the "NewsPath Service™)) or
News Footage, as the case may be, on the CBS Network. Without effecting the meaning
of "Network Program” as used in this Agresment and the Affiliation Agreement, nothing
herein shall be construed as prevensing CBS from (a) distributing to Video Systems, as
‘part of the NewsPath Service, News Footage or News Segments concurrent with its
delivery to Network Affilisted Licensess as part of such NewsPath Service or (b) from
distributing to Video Systems archival material that has not previously been broadcast on
the CBS Network. N '

Gi)  Afftliated Statizn-Produced News Segments. CBS may distribute 1o or
by means of othier Video Systsms any News Segment produced by Affiliated Station
provided that (A) such News Segment has been broadeast on the CBS Network and (B)
CBS has received the prior written consent of Affiliated Station to such distribution.

@) Afftflated Station-Produced News Footage. CBS may distribute to other
Video Systems News Footage produced by Affilisted Station provided that (Aysuch
News Footage has been provided for simultaneous broadcast on the CBS Network or has
been provided to Network Affiliated Station Licensees under the NewsPath Service and
{B) in cases in which the News Footage is "unique and exclusive," CBS has received the
prior written consent of Affilisted Station to such distribution. For purposes of this
Agreement, News Footage is "uniqus and exclusive® if, in the reasonable judgment of
Affiliated Station, no other media outlet other than Affiliated Station has visual or sural |
coverage of comparable content and/or quality of the specific subject of such News
Footage or if considerations unique to the business needs of Affiliated Station reasonably
reguire that such footage not be distributed to other Video Systems. Broadcaster shall be
vequired to provide reasonable notification to CES tha it regards any particular News
Footage made aveilable 1o CBS by Broadcaster as "unique and exclusive.”

2
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) Talk Skows. CBS may disaibute Talk Show episodes to or by means of
any Video System provided that such episode is distributed no earlier than 50 days sfter
the first broadcast date oo which CBS offers such Talk Show episode o Affiliated Station
for simultaneous television broadeasting. : ,

(v} Award Shows and Sporting Events. CBS may distribute any Award
Show or Sporting Event to or by means of any Video System provided thet such Award
Show or Sporting Bvent is distributed 1o earlier than five days affer the first broadcast
date on which CBS offers such Awerd Show or Sporting Event to Affiliated Station for
simuitaneous television broadeasting.

(v} Video on Demand, CBS may distrbute any WNetworl Program to any
Video System that makes such Network Program svailable for viewing ong gubscription
or fee for viewing basis at the time of each individual subscriber's own choosing as part
of a general Video-on-demand service, provided that net income recsived by CBS from
cuch a sarvice within Affiliated Stetion's DMA is shared on . __ asis with
Affiliated Station. At any time afier September 25, 2001, CBS or the Advisery Board, by
written notice to the other, shal] have the right to renegotiate the income sharing
provisions of this Subparagraph 1(d)(vi), as provided in Paregraph 3(f) heseofl

(vii)  Events of National Importence. CBS may distribute to or by means of
any Video System and may suthorize the telecast by any broadcast station, wherever
licensed to operate, any Network Program that consists of (A) an address by the President
of the United States of America on & subject of nationsl importance or (B} coverage of a
matter of immediste national concers.

(vif) Pay-Per-View of Sporting Events. Nothing herein shall be construed 1o
prevent CBS from distributing, authorizing or permitting the distribution of a Sporting
Event offered &5 part of a package of such events for viewing nationally on a subscription
or fee for viewing basis (3 “Pay-Pes-View Exhibition™); provided, however, that in so
doing CBS shall cause the particular Sporting Event offered by the CBS Network for
broadeasting by Affilisted Station to be blacked out for purpases of such Pay-Per-View
Exhibition within Affiliated Station's DMA,

(i) Syndication. Notwithstanding anything to the conmary hersin, once the
episodes of a particular Network Program have entercd the Syndication Window, the
owner of the rights in such episodes may distribute, authorize or permit thé distribution of
any episodes of the Network Program for exhibition by means of any Video System, at
any time subsequent o the Broadeast Season during which CES first offers such episodes
to CBS afflates for simultaneous television broadeasting on the CBS Network.

()  Home Video. Nothing in clanse (ii) of Paragraph 1(b) hereof shall be
applicablé to the diswmibution or commercial sale to the general public of Network
Programs for exhibition in the heme by mieans of video casseftes, viden discs or similar
devices.

(i)  Cancelfation of Program. The obligations of CBS under clause () of
Paragraph 1(b) and Paragraph 1(f) hereof shall expire with respect to each episodic
Network Program (whether a Licensed Network Program or a CBS Owned Network
Program) as of the date CBS ceases to broadcast such Network Program on & network
basis. : '
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(xil) Addisional Exclusions. Nothing in clause (i) of Paragraph | (b) hereof
chall be applicable to the distribution by means of any Video Systems of Network
Programs that are Theatrical Movies, Made-for-Television Movies, MNon-Dramatic
Specials or Mini-Series.

4, Paragraph I of the Affiliation Agreement is hereby amended by adding a new Paragragh 1()
thereto which shall read in its entirety as follows:

{e)  Licensed Network Programs.

(4 Exclusivify Arvangemenss. CES shall use its commercially
reasonable efforts (which efforts shall not require the payment of additional consideration
to third-party licensors) to obiain such contractusl or other rights from third parties as
may be necessary so that the Exclusivity Arrangements will apply to all Licensed
Network Programs as if such Licensed Network Programs were CBS Owned Network
Programs for purposes of clause (if) of Paragraph 1(b) hereof. CBS shall provide
Broadeaster with promypt written notice in the event that the Exclusivity Arrangements
will not apply to any Licensed Network Program, which notice shall be dispatched no
later than (A) the date that is seven deys after the public announcement by CBS that it
will carry such Licensed Network Program in its program schedule for the Broadcast
Season, (B) if such Licensed Network Program was not originally inciuded i the
program schedule for the Broadeast Season, the date on which CBS offers such Licensed
Network Program to CBS affiliates for simultaneous television broadeasting on the CBS
Nerwerk, or (C) with respect to any such Licensed Network Program (other then e series
pilot), the date thet is seven days sfier CBS has entered any agreement that is inconsistent
with the Exclusivity Arrangements.

(i)  Preemption. If the Exclusivity Arrangements do not apply to any
Licensed Network Progrem for any reason, Broadcaster shall have the right to preempt
such Licensed Network Program and substitute in its place a program selected by
Broadeaster. Broadeaster shall notify CBS as far in advance as veasonably practicable of
any such preemption and substitution. The preemption of a Licensed Network Program
pursuant to this Paragraph 1(e) shall not be counted against any agreed limitation on
presmptions of Network Programs (subject to Section 73.658 of the FCC's rules)
spplicable to the Affiliated Station, o otherwise have any economic consequences that
are adverse 1o Broadeaster under the Affilistion Agresment. For the avoidance of doubt,
Brosdeaster shall have the right 1o sell or otherwise dispose of, for its own sccount, all
Inventory adiacent to any Licensed Network Program preemipted pursuant to Paragraph
1{e) hereot. . ~
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5. Paregraph | of the Affilistion Agreement is hereby amended by adding a new Paragraph 11§3]
thereto which shall read in its emtirety as foliows: :

()  Program Title. The tide of &ny episodic CBS Owned Network Program
that is supplied to any Video System before such program has entered the Syndication
Window will be changed to & title which s materially different from the dtle utilized in
commection with the broadeast of such Network Program on the CBS Nerwork.

6. Paragraph | of the Affiliation Agresment is hereby smended by adding a new Paragrep
thereto which shall read in fis entivety as follows:
(&8  Promotion, Exeeptas otherwise required under any agresment between

CBS and any third party producing or otherwise lcensing Network Program(s) macde
available by CBS to Affiliated Station, on-gir talent empioyed by or under contract (o
CRS appearing in any Network Program shall not within any Network Program or
otherwise on the CBS Network (i) during any period in which television viewing in all
rmarkets in the United States is measured (commonly known a8 "sweeps periods,”
currently the months of February, May, and Movember), other than the summer "sweeps
period” (currently the month of July), sross-promote 1o specific programs or continuing
eoverage of news or other events appearing on channels or programs made available for
viewing on other Video Systera(s) and (i1} at any time shall not mention the day, date ot
time at which any program appearing on channels or programs made available for
viewing on other Video Systems is scheduled to appear, CBS shall use its
commercially reasonable efforts (not to include the payment of additional
consideration) to minimize the obligations of its on-air talent to promote programs made
available for viewing on other Video System(s). - :

9, Paragraph | of the Affiliation Agreement s hereby amended by adding a new Paragraph 1(h)
thereto which shall read in its entirety as follows:
. (1)  Satellite Distribution. This Agreement shall not be construed 1o provide
: Affiliated Station with exclusivity as to the distribution, under color of a

compulsory license under Federal law, of Network Programs contairied in
the signals of television broadcast stations wned by or affiliated with
CBS by direct broadcast satellite 1o residences, as to which CBS retains all
exclusive rights, ' =

8. Paragraph 1 of the Affiliston Agreement is hereby amended by adding s new Paragraph 1(i)
which shall read in its entirety as follows: o :
()  Sunday Programming. CBS agress (o exerciss commercially reasonable

efforts to accommodate during the NFL season the Sunday merming progremming
aeeds of those television stations that are affiliated with the CBS Network and are
[ocated in the Pacific time zone by modifying its standard clearance guidelines for CBS
Sunday Morning Network Program and Face The Nation Network Program {or any
successor programs transrmitted for broadeast during substantially the same time
periods), so as to facilitate the scheduling of children's prograraming, locally produced
news or public affairs programming, or locally produced NFL-related programming by
such affiliated 1elevision stations (inchuding, if applicable, Affilisted Station). No
rescheduling of the aforementioned Network Programs contrary 1o CB&'s standard
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clearance ggiéeﬁms shall be made by Affiliated Station without the prior approval of
CRES, which shall not be unreasonsbly withheld.

9, The titie of Paragraph 2 of the Affiliation Agreement shall be changed to read "Payment to
Brosdeasters end Affiliated Swution's Cominercial Inventory.”

10. Paragraph 2(¢) of the Affiliation Agreement is hereby amended by adding a new sentence at
the end of such Paragraph, which shall read in its entirety as follows:

CBS shall not reduce Broadeaster's Network Rate to defray any expenses related
10 the production or acquisition of any Network Prograsm, recoup its internat cost of the
Invemtory provided to Broadeaster pursuant to Paragraph 2(h) hereof, or otherwise to

alter the balance of the benefits contained in this Agreement.

11. A new Paragraph 2(h) shail be added to the Affiliation Agreement which shall read in ifs

entirety as follows: 4
(k)  Affilisted Station's Commercial Inventory.

] Minfwuen Available Advertising Inventory. Commencing on
August 31, 1998, and thereafter during the NFL Broadeast Period, Broadeaster shatl have
the right to sell or otherwise dispose of, for its own account, no less than one hundred
seven (107), 30-second "units" of Inventary cecurring during regulasly scheduled Prime
Time Network Programs each calendar week (Monday through Sunday) (the “Prime
Time Inventory™). The Prime Time Inventory shall include & 45-second local newsbreak
occurring in the last hour of Prime Time each day of the calendar week, of which 30-
seconds each calendar day mey be used by Broadeaster as Inventory. Notwithstanding
the forgoing provisions of this clanse (i), the parties agree that the amount of lnventory
available for sale by Broadcaster may be lower than said one hundred seven, 30 second
units during those weeks in which the CBS Network schedules special news, spotts or
sponsor-provided programming of the type set forth, for illustrative purposes only, in Part
11 of Exhibit A hereof (“Special Programming'’), and in which the amount of Inventory
avaitable for sale by Network-Affilisted Station Licensees has, in prior yéars, been less
then in regularly scheduled Prime Time Network Programs; provided, however, thet the
amount of Special Programming in Network Programs provided by CBS to Affiliated
Station in any given Broadcast Year shall be no greater than the amount of Special
Programming in Network Programs provided by CBS to the television broadeast stations
owned by CBS. Subject to the provisions of Subparagraph 2(h)(ii) hereof, the Inventory
in regularly scheduled Prime Time Network Programs shall be allocated substantially in
accordance with the programming schedhle st forth in Pert | of Exhibit A hereto;
grovided, however, that CBS shall have the right to reallocate a reasonable amount of
Inventory among Network Programs so long as such reallocation does not result in the
Prime Time Inventory having meterially less value by virtue of its placement than the
Inventory availsble to Broadcaster during each calendar week (Monday through Sunday)
of Prime Time for the 1 2-month period ending August 31, 1998, CBS shall use
commercially reasonable efforts to allocate in a fair and equitable manner the Prime Time
o Inventsry among ¢ach Network Program, and the allocation of Prime Time Inventory in
Prime Time programming provided by CBS to Affiliated Station shall be materially

6
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identical to the allocation of Prime Time Inventory provided by CBS 1o the television
broadeast stations owned by CBS. Except as otherwise provided in Subparagraph 2(h)(il)
or (iit), nothing contzined in this Paragraph 2(h) shall in any way establish or otherwise
affect Affiliated Station’s right o Inventory during periods other than Prime Time.

() Supplementol Prims Time Inventory. Except as otherwise
provided in the immediately following semence, commencing on August 31, 1998, and
thereafter during the NFL Broedeast Period, one additonal 30-second unit of [nventory
(the “Supplememal Unit™) shall be allocated for sale by Broadcaster each day in regularly
scheduled Prime Time Network Programs as follows: during the fust full Broedcast Year
ocourring after August 31, 1998, such Supplemental Unit shall be made available o
Affiliated Station during or adjacent to the third hour of Prime Thme; during the second
full Broadcast Year occurring after August 31, 1998, such Supplemental Unit shall be
made sveilable to Affiliared Station during or adjecent 1o the second hour of Pritne Time;
during the third full Broadeast Year ocourring after August 31, 1998, such Supplemental
Usit shall be made available to Affiliated Station during or adjacent to the first hour of
Prime Time, and for each additional Broadcast Year thereafier, such Additional Units
shall be made available to Affilisted Station in accordance with the foregoing amwal,
rotating schedule. In order o accommodate CB%'s Programming schedule for the 1998-
1999 Broadeast Season, CBS and Broadcaster agree that during the first full Broadeast
Yesr accurring after August 31, 1998, the Supplemental Unit shall be allocated each
calendsr week (Monday through Sundsy) in Prime Time as set forth in Exhibit B hereto.

()  NFL Inventory : :

(A) Inaddition w the Prime Time Inventory, with respect ©
each single NFL Game that is scheduled by the NFL to begin prier to 4:00 p.m, New
York City time and made available to Affiliated Statioh for broadeast by CBS, -
Broadcaster shall have the right to zell or otherwise dispose of, for its own account, no
fewer then eighteen (18), 30-second units of Inventory in or adjacent to (Le., no more
than three (3), 30-second units immediately preceding the commencement of the NFL
Game and no more than three (3), 30-second units of Inventory immediately following
the conclusion of the coverage of the NFL Game) such NFL Game.

(B) In addition to the Frime Time Inventory, with respect o
each single NFL Game that is scheduled by the NFL 10 begin on or after 4:00 p.m., New
York City time and made available to Affiliated Station for broadcast (a "L ate-Start NFL
Game"), Broadeaster shall have the right to sell or otherwise dispose of, for its own
sccount, no fewer than thirteen (13), 30-second units of Inventory in or immediately
following (i.e., up to thres (3), 30-second units of Inventory imimediately following the
conclusion of the coverage of the NFL Game) such NFL Game.



(Cy  Insddition to the Prime Time Inventory, with respect 1o
hack-to-back brosdeasts of NFL Games occurring on the same calendar day that are
pmviéed to Broadcaster for broadcast by CBS on the same day, Broadcasier ghall have
the right to sell or otherwise dispase of, for its own account, no fewer then twenty-nine
(29) 30-second units of Inventory in or adjacent o (i.e., no more than three (3), 3¢ second
units immediately preceding the commencement of the NFL Game and no more than (3),
10-second units immediately following the sonclusion of coverage of the NFL Game)
sueh back-to-back NFL Games.

~ (D} In addition to the Inventory made evailable under the
immediately preceding Subparagraph 20h)(IKC), Broadeaster shall have the right 1o sell
or otherwise dispose of, for its own accourt, ons sdditions! 30-second unit of Inventory
adjacent to 60 Minufes (or any SuCCessor PIOgram trensmitted for broadeast during
substantially the ssme time period a5 60 Minutes) on esch Sunday on which 2 back-to-
beck broadeast of NFL Games is provided to Affiliated Station for broadeast by CBS.
(tw}  NFL Game News Break. In addition to the foregoing, CBS shall
make available an opportunity for Broadcaster to provide a thres (3) minute and thirty-
four {34) second local news broadeast (the "Local News Window") during half time of
the second game of back-to-back NFL Games provided to Affiligted Station for broadeast
by CBS. The Local News Window will be comprised of a ninety-four (94) second station
break, followad immediately by a two (2) minute period for use, et Broadeaster's option,
for & local news broadcast, CBS shell make available programming for broadcast during
such two (2) minute period in the event that Broadcaster elects not to use it for a local
news broadeast. 1f Broadcaster elects to gir & local news broadcast during the Local
News Window, Broadcaster may not schedule more than 90 seconds of locel
commercials during the Local News Window.
6y New Network Inventory. Without limitation of the final sentence

of Subparagraph 2(h)(i) hereof, Broadcaster hereby acknowledges

and agrees that from and after August 31, 1998, CBS shall have the

right to sefl for its own acoount (A) two (2), 30-second units of

Invemtory per weeknight in the second half-hour of the Late Show

With David Letterman Network Program (or any successor

program transmitted for broadeast during substantially the same

time period as the Late Show With David Letterman) end (B) two

{2) 30-second units of Inventory per weekday in the second hour of

the CBS This Morning Network Program (or any successor

program teanstmitted for broadeast during substantially the same
time period as CBS This Morning). '

12. Paragraph 3 of the Affiliation Agresment is hereby amended by adding a new Paragraph
3(f) thereto which shall read in its eutirety as follows:
’ (i) Renegotiation; Partial Expiration and Termigation.
(I Renmegotiation of Preesption Rights. Alany time after September

25, 2001, CBS or the Advisory Board will, by written notice to the other, have the right
1o seek & renegotiation of the provisions of Subparagraph 1(e)(ii) hereof. [f, at the
conclusion of such negotiations, CBS and the Advisory Board have reached agreement
on replacement provisions for Subparagraph 1(e)(ii), a legally binding instrument

8



reflecting the agreed terms (the "Preemption Modification Agreement”) shall be
cubsmitted 1o all Network-Affilisted Station Licensses, including Broadeaster, for
approval, If the Preemption Modification Agreement is rejected by the Network-
AfFilisted Station Licensees whose television stations, in the aggregate, exceed 5% or
more of DMA coverage (as determined by Nielsen Media Research, Inc.), then, at the
option of CBS, the Preemption Modification Agreement will not be binding on CBS or
Brosdcaster. If CBS has not received an executed Preemption Modification Agresment -
from any Network-Affilisted Station Licensee within 30 days of its submission to the
Network-Affilisted Station Licensees, such Network-Affilisted Starion Licensee will be
deemed 1o have rejected the Presmption Modification Agreement for purposes of this
paragraph. CBS shall have 45 days following the conclusion of such thiny (30) day
period to exercise the option gramted with respect 10 the Preemption Modification
&greement set forth in clause (i) of this Paragraph 3(f).

fil  Remegotiation of Income Sharing. At any time afler September
25, 2001, CBS or the Advisory Board will, by written notice to the other, bave the right
to seek a renegotiation of the provisions of Subparagraph 1{d)(vi} hereof. If, at the
conclusion of such negotiations, CBS and the Advisory Board have reached agreement
on replacement provisions for Subparagraph 1(d}(vi),  legally binding instrument
reflecting the agreed terms (the "Income Sharing Modification Agreement”} shali be
submitied 1o all Network-Affiliated Station Licensees, including Broadeaster, for
execution. If such Income Sharing Modification Agreement is not executed by
Broadeaster within thirty (30) days of its submission 1o Broadeaster, or if CBS and the
Advisory Board are unable to agree on replacement provisions for Subparagraph 1(d)(vi)
after ninety (90) days of good faith negotiations, then the income-sharing provisions of
Subparagraph 1(d)(vi) hereof shall terminate..

{#) Termination In Part. 1f CBS elects not to be bound by the
Preemption Modification Agreement following its rejection by Metwork-Affiliated
Station Licensees pursuant 1o clsuse (i) of this Paragraph 3(f), or the Advisery Board and
CBS are unable to agree on replacement provisions for Subparegraph 1{e)(ii) following
ninety (90 days of good faith negotiations, then: (A) the Exclusivity Amangements shall
terminate, (B) the obligations of Broadcaster to make payments to CBS to help defray the -
costs of the NFL Agreement as provided in the next to last numbered paragraph of this
Affiliation Agreement shall terminate, (C) the obligations of CBS to provide
Supplessental Units t Broadcaster pursuant to Subparagraph 2(h)(i1y hereof shatl
terminate; (D) the understandings set forth under Subparagraph 2(h)(v) hereof shalt
terminste, and Brosdcaster shall thereafter have the right to sell for its own account two
(2), 30-second units of Inventory per weeknight in the second halfhour of the Late Show
With David Lerterman Network Program {or any successor program transmitted for
broadcast during substantially the same time period as the Late Show With David
Letterman)-and two (2} 30-second units of Inventory per weekday in the second hour of
the CBS This Morning Network Program (or eny successor program transmitted for
broadeast during substantially the seme time period as CBS This Morning}, end (E) all
other rights and obligations of the parties set forth in this Agreement shall semain in full -
force and effect during the tenn hereof, including without limitation the rights and

renhs 1(2), 2(h)() and 2(h){fii) hereof,
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13, Paragraph 11 of the Affiliation Agreement is herely amended by adding a new paragra f
thereto, as the last lettered Subparagraph of such Paragraph, which shall read in its entirety as
follows:

()  Except as otherwise provided in the immediately following sentence, this
Agreement may be amended only by the parties hereto in writing. Brosdeaster hereby
acknowledges and agrees that Paragraphs 1(b}, 1(d) and 1{€) of the Agresment shall be
deemed to be amended o the extent that an amendment to this Agreement and to all
other agresments by and between CBS mnd cach of the Network-AfTilisted Station
[icensess containing substantially the same ferms and conditions provided herein are
approved both by CBS and by the Network-Affiliated Station Licensees whose
television stations, irt the aggregate, reach no less than 95% of the DMA coverage (as
defined by Nieisen Media Research, Inc.) provided by markets served by the Network-
Affiliated Station Licensees; provided, however, that no smendment that requires the
payment by Broadeaster of addirional funds, whether by direct payment sr by &
reduction in the compensation payment under the Agreement, shall be deemed effective
as against Broadcaster unless Broadcaster shall have consented thereto,

14. The following new paragraph shall be added to the Affiliation Agresment &s the next to
last numbered Paragraph thereof and shall read in its entirety as follows:
. Affilisted Station Centribution to NFL Football Costs.

(2) Broadcaster shell make annual payments to CBS to help defray the
costs of the NFL Agreement (the "Annual NFL Contribution™), which shell be
determined 25 set forth below. The obligation of Broadeaster to make the Annust NFL
Contribution shall commence as of September 1, 1998 and expire &t the end of the NFL
Broadcast Period, unless earlier terminated as provided in Pavagraph 3(f) bereof. When
there is & change in the Network-Affiliated Station Licensee ina particular DMA, the
Annual NFL Contributions due from the former and new Network-Affilisted Station
T icensse in such DMA shall be provated between them based on the portion of the then-
cugrent NFL season for which the respective stations shall have been a Network
Affliated Station Licensee.

(i) If Affiliated Station is licensed to the home city of an AFC Team,
Broadcaster's Annual NFL Contribution shall be an amount egual to {A) the produst of
{1 _ o _ . Bend (2) & fraction, the numetator of
which is the Affiliated Station’s Households and the denominstor of which is the
Adjusted CBS Households (such product, the "Base Amount™) plus (B) an amount equal
o " (the "AFC-NFL Surcharge”) of the Base Amount,
) (i) If Affiliated Station is licensed to the home city of an NFC Team,
Broadcaster's Annugl NFL Contribution shall be an amotunt equal to (A} the Base
Amount plus (B) an amount equal tof $(the "WFC-NFL Surcharge") of
the Base Amount. :

Gif) If Affiliated Station is not Hoensad to the home ity of an AFC
Team or NFC Team, Broadcaster's Annual NFL Contribution shall be an amount equsl
wlA)

. _ultiplied by {B) a fraction, the numerator of wﬁi@h is ﬂ:sc_.
Afiiliated Station's Houssholds and the denominator of which is the Adjusted CBS
Houssholds., The figure off veferred 1o in the preceding sentence reflects the

to



total Annual NFL Contributions of afl Nerwork Affiliated Station Licensses {which does
not include any contribution from any television station owned by CBS or any Affiliate
therecfyol____ _ } reduced by the sum of all AFC-NFL Surcharges and NFC-NFL
Surcharges (an amount equal #__ o hereceived by CBS.

: (iv) The amount of Affilisted Station’s Annusl NFL Centribution
(which shall not vary during the NFL Broadcast Period) and the manner by which such
contribution was calculated are set forth on the sttachment hereto labeled "NFL
Contribution”. , | o

(v} Cormmencing in the first calendsr month that Broadeaster's

obligation to make the Anrual NFL Contribution becornes effective, Broadeaster's
Annual NFL Contributien shall, at Brasdeaster’s election, exercigable in its sole and
absolute discretion, either (A) be deducted in twelve equal installments from the
amounts payeble by CBS to Broadeaster uider Paragraph 2 hereof or (B) be paid in
rweive (12) equal instaliments by Broadcaster to CBS on 2 monthly basis in arrears on
or before the 15 day of each calendar month following the calendsr month for which
such payment is due. Within thiety (30} days after the date hereof Broadeaster shall
notify CBS in writing of the tranner by which the Annusal NFL Countribution shall be
paid. In the event that Broadcaster fails 1o 50 notify CBS within such thirty (30)-day
period, Broadeaster shall be deemed to have elected to pay the Annnal NFL -
Contribution by means of a deduction against amounts payable by CBS hereunder as
provided in Clause (A) of the first sentence of this Subsection (v). CBS shall have the
right to offset against any amounts payable by CBS to Broadeaster under this Agresment
any instailment of the Asmual NFL Contribution that is mors than one hundred twenty
(120} days past due. If the installments for the Annusl NFL Contribution are deducted
 from the amounts payable by CBS under Paragreph 2 hereof, such monthly installments
will be itemized and lsbeled as the "NFL Contribution” on the remittance slatement thet
accompanies the payment by CBS. Notwithstanding anything to the confrary in the
foregoing, if the total amount of Broadeaster’s Annuel NFL Contribution or & monthly
instatlment of such Annual NFL Contribution exceeds or will exceed the amounis
payable by CBS to Broadcaster under Paragraph 2 hereof for such period, CBS chall bill

Rroadeaster for such Armual NFL Contribution or for such installment, as the ¢ase may )

bBe. : '

o (vi) The unpaid portion of the Annual NFL Contribution that has

- acerued prior to (A) the expiration of the NFL Broadcast Period, (B) the termination of
Broadcsster's obligation 1o make Annual NFL Contributions as provided in Paragraph
3(f) ktreof, or (C) the termination of this Agreement, shall be due and payabie by
Broadesster norwithstanding such expiration or termination. The full amount of the
Annual NFL Conribution shall be deetned to acorus as of September 1 of each year
during the NFL Broadcast Period; provided, however, that if Broadcaster’s obligation to
make the Annual NFL Contribution is term inated pursuant to Paragraph 3{£) hereof,
Rroadeaster shall be obligated o pay to CBS, for the Broadcast Year in which such
wermination oceurs, a fraction of its Anaual NFL Contribution, the pumerator of whichis
the aumbet of’ NFL Games that have been provided to Broadeaster prior to the date of
<uch termination and the dencminator of which is the number of NFL Games reasonably

.~ expected to be provided by CBS to Broadcaster during such NFL Season.
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15, The following Paregraph shall be added 1o the Affiliaton Agreement as the last
numbered paragraph thersof and shall read in its entirety as follows:

___. Definitions. Capitalized terms not otherwise defined in the Agreement shall have the
meanings ascribed thereto as follows:

“Adfusted CBS Households” means the total of Affilisted Station Households for
all television stations affiliated with the CBS Network, minus the total number of
television households for the 1097-98 Broadcast Season i the DMAs in which a
television station is owned by CBS or any Affiliste thereof.

“ ddvisory Board™ mesns the Advisory Board of the CBS Television Network
Affiliate Assoctation.

“4FC Team” means a professional football team fielded by a NFL franchisee that
i designated by the NFL as a member team of the American Football Conference.

“Affiliate” means, with respect to any person or entity, any other persan or entity -
directly or indirectly Controlling, or Controlled by, or under common Control with such
first person or entity. . :

“Affiliated Station’s Households” means the number of television houscholds in
Affiliated Station’s DMA for the 1997-98 season, plus the number of such households,
if any, in‘any adjoining DMA in which there is no affiliated station of the CBS Network
and in which the predominant viewing of Network Programs is to Affiliated Station.

“4ward Show" means a Network Program depicting an event at which awards,
prizes or other elements of like recognition are distributed to one or more individuals or
other entities and thet is broadeast within seven (7) calendar days of the actuel occurrence
of such event. ,

“Broadcast Season” means the period beginning in September and ending in
May of each year during which the CBS Nerwork broadeasts primarily first-run, noa-
repest programs, |

“Broadeast Year™ means the 12-month perod beginning in September of each
year in which Network Programs are premiered by CBS. »

“CBS Natwerk” mesns the current system of which Affilisted Station is a part by’
which Network Programs are distributed for simultaneous television broadeast by
television station(s) not owned or controlled by CBS or any Affiliste thereof.

“C"RS News” meens the division of CBS or any Affiliate thereof primarily
responsible for production of programming concerning news or other events of current
interest.

#CBS Owned Network Program® means eny Network Program the rights to
which are, at gy time, wholly owned directly or indirectly by CBS or any of its wholly
owned subsidiaries, including without limitation those Network Programs listed in
Exhibit C hereto.

“Contrel” mesns having the power to direct the affairs of & person or entity by
reason of either (i) owning or controlling the right to vote a sufficlent number of sheres of
vating stock or other voting interest of such persor or enity or (ii) having the right o
direct the general management of the affairs of such person or entity by contract or
otherwise. ‘

" Exclusivity Period" means, with respect to & Network Program, (i) the period
oreceding the first broadcast date on which CBS offers such Network Program w0 CBS

12



affilistes for simultansous 1ejevision broadcasting on the CBS Network, and (if) the
pericd beginning on the first brosdcast date on which CBS offers such Network Program
to CBS affiliates for simultancous television broadcasting on the CBS Network and
ending on the date that is twelve months after such first broadeast date. o

“FCC™ means the Federal Communications Commission.

“Inventory” means the amount of potentis] units of advertising contalned in
Network Programs that eré availeble for sale or other disposition. '

#F ieensed Network Program® means any Network Program that is not a CBS
Owned Network Program, including sny Network Program the rights to which are
licensed by CBS or any of its Affiliates from an unrefated third party.

“Made for Television Movie” means a feature length motion pictare originally
produced for exhibition on television. » C

“Nfini-Serles” means a special series of television programs consisting of a
unified story line, other than 1 regular episodic program, intended for broadeast on two or
piore, but no more than 14, days. : :

*Network-Affifiated Station Licensées” means all FCC licensees of the television
broadcast stations affiliated with the CRS Network that are not owned or Controlled,
direetly or indirecily, by CBS. . ‘ "

. “News Footage” means the reproduction of the image (whether by means of
video, film, photography or other sound and/or image reproduction technology) of a news
event occurring within 24 hours prior to the broadcast or other distribution thereof that
has been produced but not been edited into a News Segment. :

“News Segment” means the report of or on a news event oceurring within 24
hours prior to the broadeast or other distribution thereof by means of video, film,
photography or other sound and image reproduction technology that has been produced
and edited into & news siory. _ _ )

“NFC Team™ mesns a professionsl football team fielded by an NFL franchises
that is designsted by the NFL as a member team of the National Football Conference.

“NEFL* means the National Football Leagte and any successor thereto,

INFL Agreemsni® means that certain Agreement, dated as of January 8, 1998,
by and between CBS and the NFL, as the same may be amended, extended, renewed or
otherwise supplemented or replaced but which, in any event, shall not extend beyond the
2005-2006 NFL Sesson, : : .

“NFL Broudcast Period” means the period of time that coingidss with the
expiration or termination of the NFL Agreement.

“NFL Game” means a NFL professional foctball game betwesn any two teams
fielded by NFL franchisees, whether a pre-season game, & regular season game, a
“wildeard” or divisional playoff game, conference championship game or Super Bowl

e.

“Now-Dramatic Special” means a non-episodic, special program of & non-
. dramatic nature. : '
“Prime Time” means (i) the time periods betveeen the bours of 8:00 p.m. and
11:00 p.m., Monday through Ssturday, and between 7:00 p.m. and 11:00 po. Sunday in
the Eastern and Pacific time zones and (ii) the time periods between the hours of 7:00
p.m. end 10:00 p.m., Monday through Sshwday, and between 6:00 p.m. and 10:00 p.m.
Sunday in the Central and Mountsin time zones.

13
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“Cporting Event” means any Sporting cvent, contest or, exhibition of en event
requiring sthletic skill (such as, by way of example and not of limitation, ice skating),
whether professional or amssteur, whether individual or team; provided, however, that &
special program concerning or relating to sports or spotting events, inchuding anthologies,
shell be considered & Network Program that is not & Sporting Event provided that such
program does not display a material portion of the sparting event which is the subjest of
such program, '

“Syndication Window” means the period coramencing three years from the
beginning of the first Broadcast Season during which the episodes of an episodic
Network Program are first offered to CBS affiliates for simultaneous television
broadcasting on the CBS Network.

“Talk Show™ means a non-episodic, non-dramatic or comedlc, entertainment or
informative Network Program utilizing a talk-show format, which consists of one or
more hosts interviewing one of MMore NON-TrecuITing gUests,

“Theairical Movie” means a feature length motion picture ariginally produced for
exhibition, and exhibited, in theatres. ‘

“Video Systems™ metns any and all systems or technology by which video
program content may be disaibuted, whether existing or developed after the date of this
Agreement, including, without limitation, cable television systems and channels
distribused to such systems; wireless cable systems, including MDS, MMDS and LMDS,
and channels distributed to such systems; direct broadeast satetlite ("DBS”) systems and
channels distwributed to DBS systems; open video systems and channels distributed to
such systems; systems operated by telephone companies or others providing television
programening via digital subscriber line (“DSL”) or other emerging technologies; the
Internet and other on-line computer distribution systemns; video-computer hybrid systems;
and alt other methods for distributing video prograsnming; provided, however, that this
definition shall not be deemed to epply to analog and digital television broadcast stations
recelved by viewers via over-the-air broadcasting or retranstmission by a cable television
system or other multichanne] video program provider under color of compulsory
copyright license and/or retransmission consent consistent with Paragraph 4 of the

Affiliation Agreement.

Further Agreements.

1. CBS agress to discuss with the Advisery Board in good faith the issuss concerning an

effiliation agreement that will govern the provision of Network Programs for the Affiliate's
digital channel.

2. CBS agrees that any request for additional payment to defray programming costs

from Broadcaster or any other CBS Affiliated Station Licensee during the NFL Broadcast Period
shall be submitted by CBS to the Advisory Board which, in its sole discrstion, may subject such
request to a full and comprehensive review in the svent of significantly changed marketplace

conditions.

3. CBS and Broadcaster hereby acknowledge and agree that the rights and benefits

.
fock

granted to Broadcaster under Paragraphs 1(a), 1(b), 1(d), 1(e) and 2(h) of the Affiliation
Agreement are inteaded to benefit Broadeaster during the term of the NFL Broadeast Period to
the extent that the term of the Affiliation Agreement extends during such period or is otherwise
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renewed or extended. During the NFL Broadcast Period, provisions of Paragraphs 1{a), 1(b},
1(d), 1(e) and 2(h) of the Affilistion Agreement and the next to last numbered paragraph of the
Affiliation Agresment (added under Paragraph A(14) of this Agreement) shall be incorporated in
their entirety in any amendment to, renewal of or successor agreement o the Affiliarion
Agreement and may not be amended or modified without the approval of the Advisory Board,
which approval mey be granted or withheld in its sole and absolite discretion.

4. This Agreement (including the Exhibits hereto which sre incorporated herein by
reference and made a pant hereof) and the Affiliation Agreement (as supplemented or amended
by any writing that expressty references the Affiliation Agreement and is signed by the parties
hereto prier to the date hereof) represent the entire understanding of the parties with respect to
the subject matier hereof. Except as expressly provided herein, the Affiliation Agreement is not
amended, modified or affected by this Agreement, and the Affilistion Agreement snd the
obligations of the parties thereunder are hereby ratified and confirmed by the pasties hereto.

%, This Agreement shall inure to the benefit of, and shall be binding upon, each of the
parties hereto and their respective legal representatives, successors and assigns. Nothing in this
Agreement shall be construed as giving any person or entity, other than the parties hereto, their
successors and assigne, any right, remedy or claim under or in respect of this Agreement or any
provisien hereof, except that the Advisory Board shall be & third party beneficiary of Paragraph
3(D) of the Affiliation Agreement and Paragraph B(3) of this Agreement.

é. This Agreement shall be governed by and construed in accordance with the laws
of the State of New York, without giving effect to its principles of rules of conflict of laws to the
extent such principles or rules would require or permit the application of the laws of another
jurisdiction. : o '
7. The Paragraph and other headings contained in this Agreement are for reference
purposes only and shall not be deemed to be a part of this Agreament or to affect the meaning or
interpretation of this Agreement. -

8. In this Agreement the singular shall include the plurel and vice versa, and the
masculine, feminine, and neuter genders shall each include the others, unless the context
otherwise requires. ’ -

8. This Agreement may be executed in two or more counterparts, each of which shall be
deerned an original, but all of which togsther shall constitute one and the same document. Each
party hereto will receive by delivery or facsimile transmission a duplicate original of the
Agreement executed by sach-party, and each party agrees that the delivery of the Agreement by
facsimile transmission will be deemed to be an original of the Agreement so transmitted.

10. A legally binding instrument containing substantially the same terms and conditions
as this Agreement shall b submitted to all Network-Affiliated Station Licensees for approval. If
such instrument is rejected by the Network-Affiliated Station Licensees whose television
stations, in the aggregate, exceed 5% or more of DMA coverage (as determined by Nielsen
Media Research, Ine,) this Agreement, at the option of CBS, may be declared null and void ab
initio. Any Network-Affilisted Station Licensee from which CBS has not received an executed
copy of this Agresment within 30 days of the date hereof will be deemed t0 have rejected the
Agreement for purposes of this Paragraph. Within a reasonsble time following such date, CBS
shell notify Affiliated Station and the Advisory Board of the satisfaction or the failure to satisfy
the condition set forth in this Paragraph. : :

4 & & v oy & & & % % ¥ & F ¥ A
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1f the foregoing reflects your understanding of the agreement betwesn you and CBS,
please signify your sgresment 0 the foregoing by executing the Agreement in the space
‘ndicated below and returning Two originally executed conies of the Agreement W Robert
Shellard. Director, Planning & Administration, CBS Affiliste Relations, 7% Floor, 51 West 52
Syreet. Now York, New York 10019,
Very wuly yours,

CBS Affiliate Relations,
Ap Operating Unit of
CBS Corporation o

7 ' .
R o £
Pt ’&:::? IR E P>
By: [ o e :
Nime: Peter K., Schruth
Title: Senior Vice President & General Manager

Agreed and Accepted this i day of /) (LA iA s 1008,

FREEDOM COMMUNICATIONS. INC.

;% / f’/
wl IO g (A

Tae VP 6
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EXHIBIT A

Part |

Allocation of Loca] Prime Time lnventory

199798 Seeson

“Tiwoe Period Station Breshs (secs.) Total Unifs of Inventory

“Sunday, 7:00-8:00 p.m. 60, 60 4

“Sunday, 8:00-2:00 p.m. 60, 60 4
Sundsy, 9:00-11:00 p.m. 120, 50, 105*, 90 13
Monday, 8:00-8:30 p.m. &0 2
Monday, 8:30-5:00 p.m. 60 2
Monday, 9:00-9:30 p.m. 50 2
Monday, 9:30-10:00 p.m. 60 2
Monday, 10:00-11:00 p.m. 105"%, 60 5

"Tuesday, 8:00-9:00 p.m. 60, 60 i
Tuesday, 9:00-10:00 p.m. 120, 90 7
'Fu%dayg 10:00-11:00 p.em. 165% 60 &

Eadnesd&?f §:00-2:30 p.m. &0 2

| Wednesday, §30-9:00pm. |60 2
Wednesday, 9:00-10:00 pm. | 60, 50 3
Wednesday, 10:00-11:00 pm. | 105%, 60 5
Thursday, 8:00-0:00 pm. 60, 80 5

y, 9:00-10:00 pro. &0, 60 4

“Thursday, 10:00-11:00 pm. | 105%,90 6
Friday, 2:00-8:30 pm. 60 2
Friday, 8:30-0:00 p.m. 0 Y
Friday, 2:00-9:30 p.m. 60 2
Friday, 9:30-10:00 pan. &0

| Friday, 10:00-11:00 pom. 105%, 60 5

| Saturday, 8:00-9:00 p.m. 60, 60 4
Saturday, 9:00-10:00 p.m. &0, 60 ]
Saturday, 10:00-11:00 pam. 105%, 90 &

“Total Units 107

Note: All times refer to the Eastern and Pacific tims zones.

# 105-second break includes 45 seconds for local newsbreak




EXHIBIT A

Part I
Examples of Network Pregrams For Which
Inventory Has Been Less Than Scheduled

Date Program

- | BL/T1/98 People's Choice Awards
42701758 “Hallmark Movie
04712/58 Krafi Movie

04719798 Halimark Movie
05/31/98 Hallmark Movie
OR/16/98 P&G Movie
10704758 B&G Movie
[1722/98 Hallmark Movie
12/13/98 Hallmark Movie
01/02/98 e Bowl|
03712/98 NCAA Basketball (7:30 p.m~12:30 a.m.)
03/13/98 NCAZ Basketball (1:30 p.m.-12:30 a.m.)
0371498 NCAA Basketball (12:00 noon-9:00 p.m.)
03/20/98 NCAA Basketball (7:50 p.n.~12:30 a.m.)
03728798 NCAA Basketball (5:30 p.m.-10:30 p.m.)

I 03/30/98 NCAA Besketball (9:00-11:30 p.m.)

[ 05705/98 NKSCoHe Football (8:00-11:30 p.m.)
09/15/98 NASDAQ College Football (5:00-11:30 pam.)
01723/96 State of the Union Ad,éress( 00-11:00 p.m.)

02720096 New Hampshire Primary (8:00-5:00 pm.)
03/12/96 Super Tuesday (8:00-8:30 p.m.)

08712796 Republication Convention (1 0:60-11:00 p.m.)
08713/96 “Republication Convention {10:00-11:00 p.m.)

[ 08/14/96 Republication Convention {10:00-11:00 p.m.)

08/15/96 ublication Convention (3:00-11:00 pon.)
08&/26/96 Democratic Convention (10:00-11:00 pm.)
08727796 Democratic Convention (10:00-11:00 p.) -

| 08728756 Democratic Convention (10:00-11:00 pm.)
0872956 Demuocratic Convention (9:00-11:00 p.m.)
T10/06/96 Presidential Debate (9:00-11:00 p.o.)
10709796 Vice-Presiaential Debate (9:00-11:00 p.m.)
10716/96 Presidential Debate (9:00-11:00 p.m.)
11/05/96 Election Night (7:00 p.m.-2:00 a.m.)




EXHIBIT B

Weekly Allocation of Supplemental Uit

During First Broadcast Year

flable O :,;, Hour of Prime

Monday

Tuesday

Wednesday

T hursday

Friday

Ssturday

Sunday

) U ) R Nl I el
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EXHIBITC
CRS-Owned Network Programs, 1998-1999 Season

60 Minutes

48 Hours

Touched by an Angel
Promised Land

Kids Say the Darndest Things
Walker, Texas Ranger

20
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